Governor BEdrmund &, Brown Jo

December 14, 2015

Ms. Angela LeFlore
The LeFlore Group LLC
8015 Ocean View Ave
Whittier, CA 90602

Subject: The LeFlore Group LLC California Multiple Award Schedule (CMAS)

CMAS Contract No.: 4-15-03-0461B
CMAS Contract Term: December 14, 2015 through September 30 2020
Base GSA Schedule No.: GS-00F-191CA

The State of California is pleased to accept your firm’'s offer to establish a California Multiple Award
Schedule (CMAS) coniract, which we have assigned the CMAS contract number and term identified
above. This contract number must be shown on each invoice rendered. Additionally, this letter shall not
be construed as a commitment to purchase any or all of the State's requirements from your firm. Prior
approval is required from the State for all news releases regarding this contract.

It is your firm's responsibility to furnish, upon request, a copy of this CMAS contract to State and local
government agencies. A complete CMAS contract includes the following: 1) this acceptance letter,
2) CMAS cover pages (which includes the signature page, ordering instructions and special provisions,
and any attachments or exhibits as prepared by the CMAS Unit), 3) CMAS terms and conditions,
4) Federal GSA terms and conditions, and 5§) product/service listing and prices. The CMAS Unit strongly
recommends that government agencies place orders with Confractors who provide ALL of the contract
elements described above.

To manage this contract, Contractors are directed to the “CMAS Contract Management & Information
Guide”, which can be accessed at www.dgs.ca.gov/pd/programs/leveraged/cmas.aspx, and then select
the “For Suppliers/Contractors” tab. This guide covers CMAS Quarterly Reports, amendments,
extensions, renewals, Contractor's change of address or contact person, company name change
requests, and marketing your CMAS contract.

It is the Contractor’s responsibility to submit on a timely basis detailed CMAS Quarterly Reports (along
with any applicable incentive fees).

THE NEXT QUARTERLY REPORT DUE FOR THIS CONTRACT IS Q4-2015 (OCT-DEC)
DUE BY JAN 15, 2016.

The "Approved CMAS Contractor" logo is only available to CMAS contract holders for display at
conferences or on other marketing material. A login and password is required to download the logo. Go .
to www.dgs.ca.gov/pd/Resources/FormsResourcesLibrary.aspx, then select “Reference Material”; click
on “CMAS Logos” under the heading “Marketing Tools”. At the prompt, enter the login “cmassupplier”
and the password “cmas010194”".

Should you have any questions regarding this contract, please contact me at 916/375-4387. Thank you
for your continued cooperation and support of the CMAS Program.

MARISA TRUAX, Program Analyst
California Multiple Award Schedules Unit

PROCUREMENT DIVISION | Stute of Colifornio | Government Operclions Agency
707 Third Shreel, Znd Floor | West Socramento, CA 95608 | 1916.87543851916.375.4643



CALIFORNIA 8y . Procurement Division
et bial A G; - 707 Third Street, 2™ Floor, MS #2-202
ENERAL SERVICES West Sacramento, CA 95605-2811

State of California

MULTIPLE AWARD SCHEDULE
THE LE FLORE GROUP LLC

CONTRACT NUMBER: | 4-15-03- 0461B

SUPPLEMENT NO.: N/A

CMAS CONTRACT TERM: 12/14/2015 through 9/30/2020
CONTRACT CATEGORY: Non Information Technology Services
APPLICABLE

TERMS & CONDITIONS: | August 2010
MAXIMUM ORDER LIMIT: $250,000
FOR USE BY: State & Local Government Agencies

BASE GSA SCHEDULE NO.: | GS-00F-191CA
BASE SCHEDULE HOLDER: | Abacus Technology Corporation

This contract provides for the purchase and warranty of Mission
Oriented Business Integrated (MOBIS) Non-IT consulting services. (See
page 2 for the specific labor categories and restrictions applicable to this
contract.) :

Any information technology services offered under this contract can only be provided where they are incidental
to and in support of the business solutions developed under this contract.

The most current Ordering Instructions and Special Provisions and CMAS Terms and Conditions, products
and/or services and pricing are included herein. All purchase orders issued under this contract incorporate the
following Ordering Instructions and Special Provisions and CMAS Terms and Conditions dated August 2010.

Agency non-compliance with the requirements of this contract may result in the Idss of delegated authority fo
use the CMAS program.

Contractor non-compliance with the requirements of this contract may result in contract termination.

VVWM&%AMIMQ ' Effective Date: 12/14/2015
MARISA TRUAX, Program Analyst, California Multiple Award Schedules Unit
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CMAS PRODUCT & SERVICE CODES

The CMAS Product & Service Codes listed below are
for marketing purposes only. Review this CMAS
contract and the base contract identified below for the
products and/or services available on this contract.

Bus Consult-Audit/Evaluation
Bus Consult-Facilitation

Bus Consult-Org Assessment
Bus Consult-Program implement
Bus Consuli-Project Mgmt

Bus Srvc-Performance Review
Bus Srvc-Procurement Support
Bus Srvc-Training Develop

AVAILABLE PRODUCTS AND/OR SERVICES

Only the following job titles are available within the
scope of this contract:

Program Manager

Project Manager

Principal BPR Specialist
Principal Subject Matter Expert
Sr. Subject Mater Expert

Sr. Quality Assurance Analyst
Sr. Business Process Analyst
Sr. Procurement Specialist

You may verify the following current information about
the job titles available on this CMAS contract at the GSA
eLibrary (using the base GSA contract number identified
below):

e Description of the functional requirements
e  Minimum education and experience requirements
e Maximum pricing allowed (lower pricing acceptable)

Access the GSA elibrary at www.gsaelibrary.gsa.gov.
EXCLUDED PRODUCTS AND/OR SERVICES

All GSA schedule category 871 Professional
Engineering Services labor categories are not available
under this contract.

CMAS BASE CONTRACT

This CMAS contract is based on some or all of the
products and/or services and prices from GSA
Schedule No. GS-00F-191CA (ABACUS
TECHNOLOGY CORPORATION) with a GSA term of
7/01/2015 through 6/30/2020. The term of this CMAS
contract incorporates an extension of three months
beyond the expiration of the base GSA contract, and
is shown in the “CMAS Term Dates” on page 1.

Ordering Instructioris and Special Provisions

Replace “Abacus Technology Corporation” with
“The Le Flore Group LLC” where “Abacus
Technology Corporation” is referenced in the
federal GSA mulfiple award Contract Terms and
Conditions.

ISSUE PURCHASE ORDER TO

Agency purchase orders must be mailed to the following
address, or faxed to 562) 698-3384:

The Le Fiore Group LLC
8015 Ocean View Ave
Whittier, CA 90602

Attn: Angela LeFlore

Agencies with questions regarding products and/or
services may contact the contractor as follows:

Phone: (562)696-6996
E-mail: angelaleflore61@gmail.com

TOP 500 DELINQUENT TAXPAYERS

In accordance with Public Contract Code ' Section
10295.4, and prior to placing an order for non-IT goods
and/or services, agencies must verify with the Franchise
Tax Board and the Board of Equalization that this
contractor's name does not appear on either list of the
500 largest tax delinquencies pursuant to Section 7063
or 19195 of the Revenue and Taxation Code.

.. The Franchise Tax Board's list is available at

www.ftb.ca.gov/aboutFTB/Delinguent Taxpayers.shtml.

The Board of Equalization’s list is available at
www.boe.ca.gov/cgi-bin/delig.cgi.

CONTRACT PRICES

The maximum prices allowed for the products and/or
services available in this CMAS contract are those set
forth in the base’ contract identified on page 2 of this
contract.

The ordering agency is encouraged to seek prices lower
than those on this CMAS contract. - When responding to
an agency’s Request for Offer (RFO), the contractor can
offer lower prices to be competitive.

APPROVAL OF ORDERS FOR NON-IT SERVICES

1. State agencies entering intoc CMAS . contracts for
non-Information Technology * services exceeding
$50,000 must forward their purchase order package
to the DGS/PD-CMAS for review and approval prior
to issuing the purchase order.
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2. State agencies entering into more than one CMAS
contract for .non-information Technology consulting
services with the same contractor within a 12-month
period for an aggregate amount of $12,500 or more
must have each contract approved by the DGS/PD-
CMAS in compliance with Public Contract Code
Section 10371.

For either one of the above situations, see the provision
in this contract entited “Consulting or Personal
Services” for a listing of the documents needed and the
address where they must be sent.

DARFUR CONTRACTING ACT

This contractor has certified compliance to the Darfur
Contracting Act per PCC section 10475, et seq.

AMERICAN RECOVERY AND REINVESTMENT ACT
(ARRA)

Ordering departments executing purchases using ARRA
funding must attach the ARRA Supplemental Terms and
Conditions document to their individual RFOs and
purchase documents. Departments are reminded that
these terms and conditions supplement, but do not
replace, standard State terms and conditions associated
with this CMAS contract. The ARRA Supplemental
Terms and Conditions can be accessed at
www.documents.dgs.ca.gov/pd/poliproc/ARRATand %20
C081009final.pdf.

WARRANTY

For warranties, see the federal GSA schedule and the
CMAS Terms and Conditions, General Provisions,
CMAS Warranty. ‘

Contractor personnel shall have the experience,
education and expertise as delineated in the CMAS
contract.

DELIVERY

As negotiated between agency and contractor and
included in the purchase order, or as otherwise
stipulated in the contract.

SHIPPING INSTRUCTIONS

F.0.B. (Free On Board) Destination. Seller pays the
freight charges.

F.O.B. (Free On Board) Origin. Buying agency pays the
freight charges.

PURCHASING AUTHORITY DOLLAR THRESHOLD
No CMAS order may be executed by a State agency
that exceeds that agency’s CMAS purchasing authority

threshold or the CMAS maximum order limit, whichever
is less.

Ordering Instructions and Special Provisions

HOW TO USE CMAS CONTRACTS

Agencies must adhere to the detailed requirements in
the State Contracting Manual (SCM) when using CMAS
contracts. The requirements for the following bullets are
in the SCM, Volume 2, Chapter 8 (for non-IT) and the
SCM, Volume 3, Chapter 6 (for IT):

e Develop a Request for Offer, which includes a
Scope of Work (SOW), and Bidder Declaration
form. For information on the Bidder Declaration
requirements, see the SCM, Volume 2, Section
3.5.7 and Volume 3, Section 3.4.7.

e Search for potential CMAS contractors at
www.dgs.ca.gov/pd/Programs/Leveraged/CMAS.aspx,
select “Find a CMAS Contract”.

e Solicit offers from a minimum of 3 CMAS
contractors including one small business and/or
DVBE, if available, who are authorized to sell the
products and/or services needed

"o |f soliciting offers from a certified DVBE, include the

Disabled Veteran Business Enterprise Declarations
form (Std. 843) in the Request for Offer. This
declaration must be completed and returned by the
DVBE prime contractor and/or any DVBE
subcontractors. (See the SCM Volumes 2 and 3,
Chapter 3)

e This is not a bid transaction, so the small business
-preference, DVBE participation goals, protest
language, intents to award, evaluation criteria,
advertising, etc., are not applicable.

e If less than 3 offers are received, State agencies
must document their file with the reasons why the
other suppliers solicited did not respond with an
offer.

e Assess the offers received using best value
methodology, with cost as one of the criteria.

e Issue a Purchase Order to the selected contractor.

e For CMAS transactions under $5,000 only one offer
is required if the State agency can establish and
document that the price is fair and reasonable.

Local governments set their own order limits, and are
not bound by the order limits on the cover page of this
contract.

SPLITTING ORDERS

Splitting orders to avoid any monetary limitations is
prohibited.

Do not circumvent normal procurement methods by
splitting purchases into a series of delegated purchase
orders (PCC § 10329).

Splitting a project into small projects to avoid either
fiscal or procedural controls is prohibited (SAM
4819.34).
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MINIMUM ORDER LIMITATION

The minimum dollar value of an order to be issued
under this contract is $100.

OvRDERlNG PROCEDURES
1. Order Form

State agencies shall use a Contract/Delegation
Purchase Order (Std. 65) for purchases and
services.

Local governments shall, in lieu of the State's
Purchase Order (Std. 65), use their own purchase
order document.

Electronic copies of the State Standard Forms can
be found at the Office of State Publishing website.
The site provides information on the various forms
and use with the Adobe Acrobat Reader. Beyond
the Reader capabilities, Adobe Acrobat advanced
features may be utilized if you have Adobe
Business Tools or Adobe Acrobat 4.0 installed on
your computer. Direct link o the Standard Form 65
www.dgs.ca.gov/dgs/ProgramsServices/Forms/FM

C/Search.aspx

2. Purchase Orders

- State and Local Government agencies are required
to send a copy of each CMAS purchase order to:

Department of General Services

Procurement Division, Data Management Unit
PO Box 989052, MS #2-203

West Sacramento, CA 95798-9052

(or via Interagency Mail Service #Z-1)

The agency is required to complete and distribute
the order form. For services, the agency shall
modify the information contained on the order to
include the service period (start and end date), and
the monthly cost (or other intermittent cost), and
any other infofmation pertinent to the services
being provided. The cost for each line item should
be included in the order, not just system totals.

The contractor must immediately reject orders that
are not accurate. Discrepancies are to be

negotiated and incorporated into the order prior to -

the products and services being delivered.
3. Service and Delivery after Contract Expiration

The purchase order must be issued before the
CMAS contract end term expires. However,
delivery of the products or completion of the
services may be after the contract end term expires
(unless otherwise specifically stated in the
contract), but must be as provided for in the
contract and as specified in the purchase order.

Ordering Instructions and Special Provisions

4. Multiple Contracts on STD. 65 Order Form

Agencies may include multiple CMAS contracts
from the same contractor on a single Std. 65
Contract/Delegation  Purchase Order. .For
guidelines, see the SCM, Volumes 2 & 3, Chapter
6.B4.1. :

5. Amendments to Agency's Purchase Orders

Agency purchase orders cannot be amended if the
CMAS contract has expired.

The SCM, Volumes 2 & 3, Chapter 6.A5.0 provides
the following direction regarding amendments to all
types of CMAS purchase orders:

Original  orders, which include options for
changes (e.g., quantity or time), that were

evaluated and considered in the selection for.

award during the RFO process, may be
amended consistent with the terms of the original
order, provided that the original order allowed for
amendments. [f the original order did not
evaluate options, then amendments are riot
allowed unless an NCB is approved for those
amendments. ‘

Amendments unique to non-IT services are covered
in the SCM, Volume 2, Chapter 6.B2.9 as follows:

If the original contract permitted amendments,
but did not specify the changes (e.g., quantity or
time), it may be amended. This only applies to
the first amendment. The time shall not exceed
one year, or add not more than 30% of the
original order value and may not exceed
$250,000. If the original contract did not have
language permitting amendments, the NCB
process must be followed.

Also, see the SCM, Volumes 2 & 3, Chapter 8,
Topic 6, for more information on amending
purchase orders.

CONTRACTOR OWNERSHIP INFORMATION

The Le Flore Group LLC is a certified small business
enterprise. Their Office of Small Business and DVBE
Services (OSDS) certification #1558620 expires on
10/31/2017.

If this certification has expired, the current expiration
date for this company’s certification should be verified at
www.bidsync.com/DPXBisCASB or by contacting the
Office of Small Business and DVBE Services at
(916) 375-4940. Note that some companies have been
assigned a new certification number, so use the
company name and/or certification number = when
checking status on-line.
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SMALL BUSINESS MUST BE CONSIDERED

Prior to placing orders under the CMAS program, State
agencies shall whenever practicable first consider offers
from small businesses that have established CMAS
contracts [GC Section 14846(b)]. NOTE: The
Department of General Services auditors will request
substantiation of compliance with this requirement when
agency files are reviewed.

The following‘ website lists CMAS Small Business and

Disabled Veteran Partnhers
www.dgs.ca.gov/pd/Programs/Leveraged/CMAS.aspx
then select “Find a CMAS Contractor”.

In response to our commitment to increase participation
by small businesses, the Department of General
Services waives the administrative fee (a fee
currently charged to customer agencies to support

the CMAS program) for orders to certified small

business enterprises.

See the current fees in the DGS Price Book at
www.dgs.ca.gov/ofs/Pricebook.aspx .

SMALL BUSINESS/DVBE - TRACKING

State agencies are able to claim subcontracting dollars
towards their small business or DVBE goals whenever
the Contractor subcontracts a commercially useful
function to a certified small business or DVBE. The
Contractor will provide the ordering agency with the
name of the small business or DVBE used and the
dollar amount the ordering agency can apply towards its
small business or DVBE goal.

SMALL BUSINESS/DVBE - SUBCONTRACTING

1. The amount an ordering agency can claim towards
achieving its small business or DVBE goals is the
dollar amount of the subcontract award made by
the Contractor to each small business or DVBE.

2. The Contractor will provide an ordering agency with
the following information at the time the order is
quoted:

-a.. The Contractor will state that, as the prime
Contractor, it shall be responsible for the
overall execution of the fulfillment of the order.

b. The Contractor will indicate to the ordering
agency how the order meets the small
business or DVBE goal, as foliows:

e List the name of each company that is
certified by the Office of Small Business
and DVBE Ceriification that it intends fo
subcontract a commercially useful function
fo; and

Ordering Instructions and Special Provisions

e Inciude the small business or DVBE
certification number of each company
listed, and attach a copy of each
certification; and

e Indicate the dollar amount of each
subcontract with a small business or DVBE
that may be claimed by the ordering agency
towards the small business or DVBE goal;
and :

¢ Indicate what commercially useful function
the small business or DVBE subcontractor
will be providing towards fulfillment of the
order.

3. The ordering agency’s purchase order must be
addressed to the prime Contractor, and the
purchase order must reference. the information
provided by the prime Contractor as outlined above.

CONSULTING OR PERSONAL SERVICES

To ensure sufficient expertise for all consulting or
personal services contracts, prior to issuing an order,
the agency is required to review the resumes of all
personne! the contractor intends to use to fuffill the
order. Each agency is responsible for verifying that
contractor personnel meet any education or experience
requirements listed in the CMAS contract.

Each order shouid contain, as a minimum, a description
of the task, a statement of the contractor's
responsibilities, completion criteria, a list of deliverable
items (if any), the estimated starting date, the scheduled
completion date, and a fixed cost for each task.

The aggregate of the fixed costs for all tasks constitutes
the fixed price ceiling for all tasks described.

1. Progress Payments

For IT service contracts, see the CMAS contract IT
Terms and Conditions, Provision #71, CMAS
Progress Payments & Risk Assessment.

For Non-IT service coniracts, see the CMAS
contract Non-IT Services Terms & Conditions,
Provision #41, Progress Payments/Performance
Bonds.

2. Outsourcing Services

Careful analysis must be given by State agencies to
using contracted personnel rather than using civil
service positions within State government.

Government Code 19130(c) requires that all
persons who provide services to the State under
conditions that constitute an employment
relationship shall, unless exempted by Article Vil
(Section 4) of the California Constitution, be
retained under an appropriate civil service
appointment.
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Issuing a CMAS purchase order for services fo an
independent contractor is permissible when any of
the following conditions set forth in Government
Code Section 19130(b) can be met:

Exempt under Constitution

New State function and legislative authority

Service not available; highly specialized or

Technical

Incidental to the purchase or lease

Conflict of interest; need unbiased findings

Emergency appointment

Private counsel, with Attorney General (AG)

approval and Governor's Office, if applicable -

»  Contractor will provide deliverables that are not
feasible for the State to provide

¢ Training when civil service is not available

e« Urgent, temporary, or occasional services

when civil service delay would frustrate the

purpose (see Option 2 below)

When justified as outlined above, personal services
must fall under one of the two following options:

Option 1. CMAS orders for personal services such as
project management, independent verification and
validation, systems analysis and design, and
miscellaneous services are not limited to the number of
hours or months per year that a consultant can work if
the services contracted for are not available within civil
service, cannot be performed satisfactorily by civil
service employées, or are of such a highly specialized
or technical nature that the necessary expert
knowledge, experience, and ability are not available
through the civil service system (Government Code
19130.b (3)). ‘

Option 2. CMAS personal services orders for
programmers, systems analysts, and technical
specialists which are of an urgent, temporary, or
occasional nature, such that hiring additional civil
service positions is not feasible, are limited to nine
months (1548 hours) per consultant within a twelve
consecutive month period (Government Code 19130.b
(10)/California State Constitution, Article VI, Section 5).

This provision is per agency and is inclusive of orders
issued on your behalf by another agency. Contractors
must wait three (3) months from CMAS order
termination/expiration before submitting the candidate’s
resume for work at the same agency/department.

For both options above, the coniractor may conduct
training courses for which appropriately qualified civil
service instructors are not available, provided that
permanent instructor positions in academies or similar
settings shall be filled through civil service appointment
(Government Code 19130.b (9)).

Ordering Instructions and Special Provisions

For each order, the agency must prepare and retain
in their file a written justification that includes
specific and detailed factual information that
demonstrates that the contract meets one or more
of the conditions set forth in Government Cod
19130(b). - :

3. State Personnel Board Requirements

State Personnel Board (SPB) approval is required
for a purchase order based on cost savings to the
State as justification for not using civil service
personnel.

4. Statement of Work

A Statement of Work (SOW) must be prepared as
applicable for each Purchase Order. Information
regarding the preparation of a SOW is available at
www.dgs.ca.gov/pd/Programs/Leveraged/CMAS.as
px, then select “For State Agencies”. Agencies are
strongly encouraged to use this information when
developing SOW requirements that will accompany
the Request for Offer and the resulting Purchase
Order. )

5. Follow-on Contracts are Prohibited

No person, firm, or subsidiary thereof who has been
awarded a purchase order for consulting services,
or a purchase order that includes a consulting
component, may be awarded a purchase order for
the provision of services, delivery of goods or
supplies, or any other related action which is
required, suggested, or. otherwise deemed
appropriate as an end product of the purchase
order (Public Contract Code 10365.5).

Therefore, any consultant who develops a program
study or provides formal recommendations is
precluded from providing any work recommended
in. the program study or the formal
recommendation.

6. - Approval of CMAS Orders for Non-IT Services

State agencies (not local governments) must send
all CMAS orders for non-Information Technology
services exceeding $50,000 to DGS/PD-CMAS for
approval.

Also, State agencies entering into more than one
CMAS contract for non-Information Technology
consulting, services with the same contractor within
a 12-month period for an aggregate amount of
$12,500 or more must have each contract approved
by the DGS/PD-CMAS. '

For either of the above situations, the following
documents must be sent to DGS, PD-CMAS for
review and approval prior to sending the order to
the Contractor:
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Signed purchase order document (Std. 65)
Signed Summary Agreement (Std. 215)

Copy of Request for Offer (RFO)

Listing of all CMAS contractors solicited

Copies of all supplier’s responses to the RFO
Complete copy of awarded supplier's CMAS
contract

Copy of assessment and selection documents
‘e Certification for expenditure of funds

e Certification for public relations services valued
at $100,000 or more

Send the above documents to:

Department of General Services
Procurement Division, IMS Z-1

707 Third Street, 2™ Floor, MS 202
West Sacramento, CA 95605
Attn: CMAS Unit - PO Approval

Contractors must not accept purchase orders for
non-IT services that exceed $50,000 unless they
include the required approval stamp from DGS.

NOT SPECIFICALLY PRICED (NSP) ITEMS

This provision is not applicable to this CMAS contract.

STATE AND LOCAL GOVERNMENTS CAN USE
CMAS

State and local government agency use of CMAS
contracts is optional. A-local government is any city,
county, city and county, district, or other local
governmental body or corporation, including UC, CSU,
K-12 schools and community colleges empowered to
expend public funds. While the State makes this
contract available, each local government agency
should make its own determination whether the CMAS
program is consistent with their procurement policies
and regulations.

UPDATES AND/OR CHANGES

A CMAS amendment is not required for updates and/or
changes .once the update and/or change becomes
effective for the federal GSA schedule, except as
follows:

e A CMAS amendment is required when the contract
is based on products and/or services from another
contractor's multiple award contract and the
contractor wants to add a new manufacturers
products and/or services.

o A CMAS amendment is required for new federal
contract terms and conditions that constitute a
material difference from existing contract terms and
conditions. A material change has a potentially
significant effect on the delivery, quantity or quality
of items provided, the amount paid to the contractor
or on the cost to the State.

Ordering Instructions and Special Provisions

+ A CMAS amendment is required for changes to
contracts that require California Prison Industry
Authority (CALPIA) approval.

A CMAS amendment is required to update and/or
change terms and conditions and/or products and
services based on a non-federal GSA multiple award
contract.

SELF-DELETING FEDERAL GSA TERMS AND
CONDITIONS

Instructions, or terms and conditions that appear in the
Special ltems or other provisions of the federal GSA and
apply to the purchase, license, or rental (as applicable)
of products or services by the U.S. Government in the
United States, and/or to any overseas location shall be
self-deleting. (Example: "Examinations of Records"
provision).

Federal regulations and standards, such as Federal
Acquisition Regulation (FAR), Federal information
Resources Management Regulation (FIRMR), Federal
Information Processing Standards (FIPS), General
Services Administration Regulation (GSAR), or Federal
Installment Payment Agreement (FIPA) shall be self-
deleting. Federal blanket orders and small order
procedures are not applicable.

ORDER OF PRECEDENCE

The CMAS Terms and Conditions shall prevail if there is
a confiict between the terms and conditions of the
contractor's federal GSA, (or other multiple award
contract), packaging, invoices, catalogs, brochures,
technical data sheets or other documents (see CMAS
Terms and Conditions, CONFLICT OF TERMS).

APPLICABLE CODES, POLICIES AND GUIDELINES

All California codes, policies, and guidelines are
applicable. THE USE OF CMAS DOES NOT REDUCE
OR RELIEVE STATE AGENCIES OF THEIR
RESPONSIBILITY TO MEET STATEWIDE
REQUIREMENTS REGARDING CONTRACTING OR
THE PROCUREMENT OF GOODS OR SERVICES.
Most procurement and contract codes, policies, and
guidelines are incorporated into CMAS contracts.
Nonetheless, there is no guarantee that every possible
requirement that pertains to all the different and unique
State processes has been included.

STATEWIDE PROCUREMENT REQUIREMENTS

Agencies must carefully review and adhere to all
statewide procurement requirements in the SCM,
Volumes 2 and 3, such as:

e Automated Accounting System requirements. of
State Administrative Manual (SAM) Section 7260-
62

e Productive Use Requirements, per the SCM,
Volume 3, Chapter 2, Section 2.B6.2.
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SAM Sections 4819.41 and 4832 certifications for
information  technology = procurements  and
compliance with policies.

Services may not be paid for in advance.

Agencies are required to file with the Department of
Fair Employment and Housing (DFEH) a Contract
Award Report Std. 16 for each order over $5,000
within 10 days of award, including supplements that
exceed $5,000.

Pursuant to Public Contract Code Section 10359
State agencies are to report all Consulting Services
Contract activity for the preceding fiscal year to
DGS and the six legislative committees and
individuals that are listed on the annual
memorandum from DGS.

Pursuant to Unemployment Insurance Code
Section 1088.8, State and local government
agencies must report to the Employment
Development Department (EDD) all payments for
services that equal $600 or more to independent
sole proprietor contractors. See the Contractor's
Std. 204, Payee Data Record, to determine sole
proprietorship. For inquiries regarding this subject,
contact EDD at (916) 651-6945 for technical
questions or (888) 745-3886 for information and
forms. o
Annual small business and disabled veteran
reports. '

Post evaluation reports. Public Contract Code
. 10369 requires State agencies to prepare post
evaluations on form Std. 4 for all completed non-IT
consulting services contracts of more than $5,000.
Copies of negative evaluations for non-IT
consulting services only must be sent to the DGS,
Office of Legal Services. The Bureau of State
Audits requires State agencies annually to certify
compliance with these requirements.

ETHNICITY/RACE/GENDER REPORTING

REQUIREMENT

Effective January 1, 2007, in accordance with Public
Contract Code 10111, State agencies are to capture
information on ethnicity, race, and gender of business

owners (not subcontractors) for all awarded contracts,
including CAL-Card transactions. Each department is
required to independently report this information to the

Governor and the Legislature on an annual basis.

Agencies are responsible for developing their own
guidelines and forms for collecting and reporting this

information,
Contractor participation is voluntary.

PAYMENTS AND INVOICES

1. Payment Terms

Payment terms for this contract are net 45 days.

Ordering Instructions and Special Provisions

Payment. will be made in accordance with the
provisions of the California Prompt Payment Act,
Government Code Section 927 et. seq. Unless
expressly exempted by statute, the Act requires
State agencies to pay properly submitted,
undisputed invoices not more than 45 days after (i)
the date of acceptance of goods or performance of
services; or (i) receipt of an undisputed invoice,
whichever is later.

Payee Data Record (Std. 204)

Each State accounting office must have a copy of
the Contractor's Payee Data Record (Std. 204) in
order to process payment of invoices. Contractors
are required to provide a copy of their Std. 204
upon request from an agency customer. Agencies
should forward a copy of the Std. 204 to their
accounting office. Without the Std. 204, payment
may be unnecessarily delayed.

DGS Administrative and Incentive Fees

Orders from State Agencies:

‘The Department of General Services (DGS) will bill

each State agency directly an administrative fee for
use of CMAS contracts. The administrative fee
should NOT be included in the order total, nor
remitted before an invoice is received from DGS.
This administrative fee is "waived for CMAS
purchase orders issued to California certified small
businesses.

See the current administrative fees in the DGS
Price Book at www.dgs.ca.gov/ofs/Pricebook.aspx.

Orders from Local Government Agencies:

Effective for CMAS orders dated 1/1/2010 or later,
CMAS contractors, who are not California certified
small businesses, are required to remit to the DGS
an incentive fee equal to 1% of the total of all local
government agency orders (excluding sales tax and
freight) placed against their CMAS contract(s). This
incentive fee is in lieu of local government agencies
being biled the above referenced DGS
administrative fee.

This incentive fee is waived for CMAS purchase
orders issued to California certified small
businesses.

The check covering this fee shall be made payable
to the Department of General Services, CMAS Unit,
and mailed to the CMAS Unit along with the
applicable Quarterly Report. See the provision in
this contract entitled “Contractor Quarterly Report
Process” for information on when and where to
send these checks and reports.
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4., Contractor Invoices

Unless otherwise stipulated, the contractor must
send their invoices to the agency address set forth
in the purchase order. Invoices shall be submitted
in triplicate and shall include the following:

Contract number

Agency purchase order number
Agency Bill Code

Line item number

Unit price

Extended line item price
Invoice total

State sales tax andf/or use tax shall be itemized
separately and added to each invoice as applicable.

The company name on the CMAS contract,
purchase order and invoice must match or the State
Controller's Office will not approve payment.

5. Advance Payments

Advance payment is allowed for services only
under limited, narrowly defined circumstances, e.g.,
between specific departments and certain types of
non-profit organizations, or when paying another
government agency (GC 11256 ~ 11263 and
11019). :

It is NOT acceptable to pay in advance, except
software maintenance and license fees, which are
considered a subscription, may be paid in advance
if a provision addressing payment in advance is
included in the purchase order.

Warranty upgrades and extensions may aiso be
paid for in advance, one time.

6. Credit Card

The Le Flore Group LLC does not accept the
State of California credit card (CAL-Card).

7. Lease/Purchase Analysis -

State agencies must complete a Lease/Purchase
Analysis (LPA) to determine best value when
contemplating a lease/rental, and retain a copy for
future audit purposes (SAM 3700). Approval by the
Department of General Services is not required.

8. Leasing

Except for Federal Lease to Own Purchase (LTOP)
and hardware rental provisions with no residual
value owed at end term ($1 residual value is
acceptable), Federal GSA Lease provisions are
NOT available through CMAS because the rates
and confract terms and conditions are not
acceptable or applicable to the State.

Ordering Instructions and Special Provisions

SEAT Management financing options are NOT
available through this contract.

As an alternative, agencies may consider financing
through the State’s financial marketplace
GS $Mart™. All terms and conditions and lenders
are pre-approved for easy financing. The
-GS $Mart™ Internet address is
www.dgs.ca.gov/pd/programs/statefinancialmarketp
lace.aspx. Buyers may contact the GS $Mart™
Administrator, Patrick Mullen by phone at
(916) 375-4617 or e-mail at
patrick.mullen@dgs.ca.gov for further information.

CONTRACTOR QUARTERLY REPORT PROCESS

"Contractors are required to submit a detailed CMAS

Business Activity Report on a quarterly basis to the
CMAS Unit. See Attachment B for a copy of this form
and instructions.

This report shall be mailed to:

Department of General Services
Procurement Division — CMAS Unit
Attention: Quarterly Report Processing
PO Box 989052, MS #2-202

West Sacramento, CA 95798-9052

Reports that include checks for incentive fees or that
exceed a total of 5 pages must be mailed and shall not
be faxed or e-mailed. All other reports may be faxed or
e-mailed to the attention of Quarterly Report Processing
as follows: '

CMAS Unit Fax Number: (916) 375-4663
CMAS Unit E-Mail: cmas@dgs.ca.gov

For the full instructions on completing and submitting
CMAS Quarterly Business Activity Reports, and a soft
copy of a blank quarterly report form, go to
www.dgs.ca.gov/pd/Programs/Leveraged/CMAS.aspx,
and then select “For Suppliers/Contractors”.

Important things to remember regarding CMAS
Quarterly Business Activity Reports (referred to as
“reports” below):

e A report is required for each CMAS contract each
quarter, even when no new purchase orders are
received in the quarter.

o A separate report is required for each CMAS
contract.

¢ Each purchase order must be reported only once in
the quarter identified by the purchase order date,
regardless of when the services were performed,
the products were delivered, the invoice was sent,
or the payment was received.

s Purchase orders from State and local government
agencies must be separated on the report, as
shown in the instructions.

* Coniractors must report the sales activity for all
resellers listed on their CMAS contract.
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e Any report that does not follow the required format .

or excludes required information will be deemed
incomplete and returned to the contractor for
corrections. o

e Taxes and freight must not be included in the
report.

e For CMAS orders dated 1/1/2010 or later,
contractors are no longer required to attach copies
of purchase orders to their reporis. This changed
requirement will begin. on Q1-2010 reports, which

- are due'4/15/2010.

e For CMAS orders dated 1/1/2010 or later,
contractors who are not California certified small
businesses must attach to their quarterly report a
check covering the required incentive fee for all
CMAS sales to local government agencies (see
more information below). This new requirement will
start on Q1-2010 reports, which are due 4/15/2010.

¢ New contracts, contract renewals or extensions,
and contract modifications will be approved only if
the contractor has submitted all required quarterly
reports and incentive fees.

CMAS Quarterly Business Activity Reports are due in
the CMAS Unit within two weeks after the end of each
quarter as shown below:

Quarter 1 Jan 1 to March 31 Due April 15
Quarter 2 April 1 to June 30 Due July 15
Quarter 3 July 1 to Sept 30 Due Oct 15
Quarter 4 Oct 1 to Dec 31 Due Jan 15

CONTRACTOR QUARTERLY INCENTIVE FEES

CMAS contractors who are not California certified small
businesses must remit to the DGS an incentive fee
equal to 1% of the total of all local government agency
orders (excluding sales tax and freight) placed against
their CMAS contract(s). This incentive fee is in lieu of
local government agencies being billed the above
referenced DGS administrative fee.

CMAS contractors cannot charge local government
agencies an additional 1% charge on a separate line
item to cover the incentive fee. The contractor must
include the 1% incentive fee in the price of the products
or services offered, and the line item prices must not
exceed the applicable GSA prices.

A local government agency is ‘any city, county, district,
or other local governmental body, including the
California State University (CSU) and University of
California (UC) systems; K-12 public schools and
community colleges empowered to expend public funds.

This incentive fee is waived for CMAS purchase orders
issued to California certified small businesses.

Ordering Instructions and Special Provisions
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The check covering this fee shall be made payable to
the Department of General Services, CMAS Unit, and
mailed to the CMAS Unit along with the applicable
Quarterly Report. See the provision in this contract
entitted “Contractor Quarterly Report Process” for
information on when and where to send these checks
and reports.

CONTRACTOR PROVIDES COPY OF THE
CONTRACT AND SUPPLEMENTS

CMAS contractors are required to provide the entire
contract that consists of the following:

e Cover pages with DGS logo and CMAS analyst's
signature, and Ordering Instructions and Special
Provisions.

California CMAS Terms and Conditions.

Federal GSA Terms and Condition.

Federal GSA services and price list.

Supplements, if applicable.

It is important for the agency to confirm that the required
products, services, and prices are included in the
contract and are at or below contract rates. To
streamline substantiation that the needed items are in
the contract, the agencies should ask the contractor to
identify the specific pages from the contract that include
the required products, services, and prices. Agencies
should save these pages for their file documentation.

CONTRACTORS ACTING AS FISCAL AGENTS ARE
PROHIBITED '

When a subcontractor ultimately provides all of the
products or performs all of the services that a contractor
has agreed to provide, and the prime contractor only
handles the invoicing of expenditures, then the prime
contractor's role becomes that of a fiscal agent because
it is merely administrative in nature, and does not
provide a Commercially Useful Function (CUF). |t is
unacceptable to use fiscal agents in this manner
because the agency is paying unnecessary
administrative costs.

AGENCY RESPONSIBILITY

Agencies must contact contractors to obtain copies of
the contracts and compare them for a best value
purchasing decision.

Each agency is responsible for its own contracting
program and purchasing decisions, including use of the
CMAS program and associated outcomes.

This responsibility includes, but is not necessarily limited
to, ensuring the necessity of the services, securing
appropriate funding, complying with laws and policies,
preparing the purchase order in a manner that
safeguards the State’s interests, obtaining required
approvals, and documenting compliance with
Government Code 19130.b (3) for outsourcing services.
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It is the responsibility of each agency to consult as
applicable with their legal staff and contracting offices
for advice depending upon the scope or compiexity of
the purchase order.

If you do not have legal services available to you within
your agency, the DGS Office of Legal Services is
available to provide services on a contractual basis.

CONFLICT OF INTEREST

Agencies must evaluate the proposed purchase order to
determine if there are any potential conflict of interest
issues. See the attached CMAS Terms and Conditions,
Conflict of Interest, for more information.

FEDERAL DEBARMENT

When federal funds are being expended, the agency is
required to obtain (retain in file) a signed “Federal
Debarment” certification from the contracior before the
purchase order is issued.

This certification is required by the regulations
implementing Executive Order 12549, Debarment and
Suspension, 29 CFR Part 98, Section 98.510,
Participants; responsibilities. The regulations were
published as Part VIl of the May 26, 1988 Federal
Register (pages 19160-19211).

CONTRACTOR TRAVEL

The provision for travel expense reimbursement is
included in this contract.

It is important the agency and contractor discuss
necessary travel requirements prior to issuing the
purchase order because the detail and cost (only as
allowed for in the contract) must be included in the
agency purchase order to be payable.

State agencies may only reimburse travel and per diem

expenses according to State travel time and per diem
rules for State employees. All travel and per diem
expenses must be within the contract parameters,
incorporated into the purchase order, and supported by

receipts. For the current travel and per diem
reimbursement rates, go to the Department of
Personnel Administration’s website at

www.dpa.ca.gov/personnel-policies/travel/main.htm

Notwithstanding the contract provisions, the State will
not be responsible for the cost of travel to bring
contractor personnel from out-of-state to the job site
(unless specifically arranged by agency in advance). If
requested by the agency, the State will be responsible
for reimbursement of travel expenses from one
California agency site to another.

Ordering Instructions and Special Provisions
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State agencies should refer to SAM Section 0774
“Travel and Related Reimbursement of Persons Not
State Employees”, when transportation and per diem
costs are to be reimbursed by the State.

Local government agencies will pay travel and per diem
expenses according to their statutory requirements.

LIQUIDATED DAMAGES FOR LATE DELIVERY

The value of the liquidated damages cannot be a
penalty, must be mutually agreed upon by agency and
contractor and included in the purchase order to be
applicable. ’

ACCEPTANCE TESTING CRITERIA

If the agency wants to include acceptance testing for all
newly installed technology systems, and individual
equipment, and machines which are added or field
modified (modification of a machine from one model to
another) after a successful performance period, the test
criteria must be included in the purchase order to be

applicable.

AMERICANS WITH DISABILITY ACT (ADA)

Section 504 of the Rehabilitation Act of 1973 as
amended; Title VI and VII of the Civil Rights Act of 1964
as amended; Americans with Disabilities Act, 42 USC
12101, California Code of Regulations, Title 2, Title 22;
California Government Code, Sections 11135, et seq.;
and other federal and State laws, and Executive Orders
prohibit discrimination. All  programs, activities,
employment opportunities, and services must be made
available to all persons, including persons with
disabilities. See Attachment A for Procurement
Division’s ADA Compliance Policy of Nondiscrimination
on the Basis of Disability.

Individual government agencies are responsible for self-
compliance with ADA regulations.

Contractor sponsored events must provide reasonable
accommodations for persons with disabilities.

DGS PROCUREMENT DIVISION CONTACT AND
PHONE NUMBER

Department of General Services
Procurement Division, CMAS Unit
707 Third Street, 2™ Floor, MS 202
West Sacramento, CA 95605-2811

Phone # (916) 375-4363
Fax#  (916) 375-4663
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ATTACHMENT A
ADA NOTICE

Procurement Division (State Department of General Services)
AMERICANS WITH DISABILITIES ACT (ADA) COMPLIANCE
POLICY OF NONDISCRIMINATION ON THE BASIS OF DISABILITY

To meet and carry out compliance with the nondiscrimination requirements of
the Americans With Disabilities Act (ADA), it is the policy of the Procurement
Division (within the State Department of General Services) to make every
effort to ensure that its programs, activities, and services are available to all
persons, including persons with disabilities.

For persons with a disability needing a reasonable accommodation to
participate in the Procurement process, or for persons having questions
regarding reasonable accommodations for the Procurement process, please
contact the Procurement Division at (916) 375-4400 (main office); the
Procurement Division TTY/TDD (telephone device for the deaf) or California
Relay Service numbers which are listed below. You may also contact directly
the Procurement Division contact person who is handling this procurement.

IMPORTANT: TO ENSURE THAT WE CAN MEET YOUR NEED, IT IS
BEST THAT WE RECEIVE YOUR REQUEST AT LEAST 10 WORKING
DAYS BEFORE THE SCHEDULED EVENT (i.e., MEETING,
CONFERENCE, WORKSHOP, etc.) OR DEADLINE DUE-DATE FOR
PROCUREMENT DOCUMENTS.

The Procurement Division TTY telephone numbers are:

Sacramento Office: (916) 376-1891
Fullerton Office: (714) 773-2093

The California Relay Service Telephone Numbers are: 4
Voice | 1-800-735-2922 or 1-888-877-5379
TTY: 1-800-735-2929 or 1-888-877-5378
Speech-to-Speech: 1-800-854-7784 ’

Ordering Instructions and Special Provisions 12
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ATTACHMENT B
CMAS QUARTERLY BUSINESS ACTIVITY REPORT

Instructions for completing the CMAS Quarterly Business Activity Report

Complete the top of the form with the appropriate information for your company.
Agency Name - |dentify the State agency or Local Government agency that issued the order.

Purchase Order Number - Identify the purchase order numbeér (and amendment number if
applicable) on the order form. This is not your invoice number. This is the number the State agency
or Local Government agency assigns to the order. :

4. Purchase Order Date - Identify the date the purchase order was issued, as shown on the order.
This is not the date you received, accepted, or invoiced the order.

5. Agency Billing Code - Identify the State agency billing code. This is a five-digit number identified on
the upper right hand corner of the Std. 65 purchase order form. You must identify this number on all
purchases made by State of California agencies. Billing codes are not applicable to Local
Government agencies. '

6. Total Dollars Per PO - Identify the total dollars of the order excluding tax and freight. Tax must NOT
be included in the quarterly report, even if the agency includes tax on the purchase order. The total
dollars per order should indicate the entire purchase order amount (less tax and freight) regardless of
when you invoice order, perform services, deliver product, or receive payment.

7. Agency Contact - |dentify the ordering agency’s contact person on the purchase order.
Agency Address - Identify the ordering agency’s address on the purchase order.
Phone Number - Identify the phone number for the ordering agency’s contact person.

10. Total State Sales & Total Local Sales - Separately identify the total State dollars and/or Local
Government agency dollars (pre-tax) for all orders placed in quarter.

11. 1% Remitted to DGS - Identify 1% of the total Local Government agency dollars reported for the
quarter. This is the amount to be remitted to DGS by contractors who are not California certified
small businesses.

12. Grand Total - Identify the total of all State and Local Government agency dollars reported for the
quarter.

Notes:
e Areportis required for each CMAS conftract, each quarter, even when there are no new orders for the

quarter. .
¢ Quarterly reports are due two weeks after the end of the quarter.

Ordering Instructions and Special Provisions 14
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CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS)
GENERAL TERMS AND CONDITIONS
NON-INFORMATION TECHNOLOGY SERVICES

APPROVAL: If this Contract results from a Letter of
Offer, then Contractor’s offer is'deemed a firm offer and
this Contract document is the State’s acceptance of that
offer. Contractor may not commence performance until
such approval has been obtained.

AMENDMENT: No amendment or variation of the terms
of this Contract shall be valid unless made in writing,
signed by the parties and approved as required. No oral
understanding or agreement not incorporated in the
Contract is binding on any of the parties.

ASSIGNMENT: This Contract is not assignable by the
Contractor, either in whole or in part, without the
consent of the State in the form of a formal written
amendment.

Should the State desire financing of the assets provided
hereunder through GS S$Mart, the State’s financial
marketplace, the Contractor agrees to assign to a
State-designated lender its right to receive payment
from the State for the assets in exchange for payment
by the lender of the cash purchase price for the assets.
Upon notice to do so from the State-designated lender
at any time prior to payment by the State for the assets,
the Contractor will execute and deliver fo the State-
designated lender an assignment agreement and any
additional documents necessary for the State selected
financing plan. The State-designated lender will pay
the Contractor according to the terms of the
Contractor’s invoice upon acceptance of the assets by
_the State.

AUDIT: Contractor agrees that the awarding
department, the Department of General Services, the
Bureau of State Audits, or their designated
representative shall have the right to review and to copy
any records and supporting documentation pertaining to
the performance of this Contract. Contractor agrees to
maintain such records for possible audit for a minimum
of three (3) years after final payment, uniess a longer
period of records retention is stipulated. Contractor
agrees to allow the auditor(s) access to such records
during normal business hours and to allow interviews of
any employees who might reasonably have information
related to such records. Further, Contractor agrees to
include a similar right of the State to audit records and
interview staff in any subcontract related to
performance of this Contract. (GC 8546.7, PCC 10115
et seq., CCR Title 2, Section 1896). :

INDEMNIFICATION: Contractor agrees to indemnify,
defend and save harmless the State, its officers, agents
and employees from any and all claims and losses
accruing or fesulting to any and all Contractors,
subcontractors, suppliers, laborers, and any other
person, firm or corporation furnishing or supplying work
services, materials, or supplies in connection with the
performance of this Contract, and from any and all

August 2010

claims and losses accruing or resulting to any person,
firm or corporation who may be injured or damaged by
Contractor in the performance of this Contract.

6. DISPUTES:

a) The parties shall deal in good faith and attempt to
resolve potential disputes informally. If the dispute
persists, Contractor shall submit to the
Department Director or designee a written demand
for a final decision regarding the disposition of any
dispute between the parties arising under, related
to or involving this Contract, uniess the State, on
its own initiative, has already rendered such a final
decision. Contractor's written demand shail be
fully supported by factual information, and if such
demand involves a cost adjustment to the
Contract, Contractor shall include with the demand
a written statement signed by an authorized
person indicating that the demand is made in good
faith, that the supporting data are accurate and
complete and that the amount requested
accurately reflects the Contract adjustment for
which Contractor believes the State is liable. If the
Contractor is not satisfied with the decision of the
Department Director or designee, the Contractor
may appeal the decision to the Department of
General Services, Deputy Director, Procurement
Division. In the event that this Contract is for
Information Technology Goods and/or services,
the decision may be appealed to an Executive
Committee of State and Contractor personnel.

b) Pending the final resolution of any dispute arising
under, related to or involving this Contract,
Contractor agrees to diligently proceed with the
performance of this Contract, including the
delivery of Goods or providing of services in
accordance with the State’s instructions.
Contractor's failure to diligently proceed in
accordance with the -State’s instructions shall be
considered a material breach of this Contract.

c) Any final decision of the State shall be expressly
identified as such, shall be in writing, and shall be
signed by the Department Director or designee or
Deputy Director, Procurement Division if an appeal
was made. If the State fails to render a final
decision within 90 days after receipt of
Contractor's demand, it shall be deemed a final
decision adverse to Contracior’s contentions. The
State’s final decision shall be conclusive and
binding regarding the dispute unless Contractor
commences an action in a court of competent
jurisdiction to contest such decision within 90 days
following the date of the final decision or one (1)
year following the accrual of the cause of action,
whichever is later.

‘Page 1 of 10
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TERMINATION FOR CAUSE: The State may terminate
the agency purchase order and be relieved of any
payments should the Contractor fail to perform the
requirements of the agency purchase order at the time
and in the manner herein provided. In the event of such
termination the State may proceed with the work in any
manner deemed proper by the State. All costs to the
State shall be deducted from any sum due the
Contractor under the agency purchase order and the
balance, if any, shall be paid to the Contractor upon
demand.

INDEPENDENT CONTRACTOR:~ Contractor, and the
agents and employees of Contractor, in the
peirformance of this Contract, shall act in an
independent capacity and not as officers or employees
or agents of the State.

RECYCLING CERTIFICATION: The Contractor shall
certify in writing under penalty of perjury, the minimum,
if not exact, percentage of post consumer material as
defined in the Public Contract Code Section 12200, in
products, materials, goods, or supplies offered or sold
to the State regardless of whether the product meets
the requirements of Public Contract Code Section
12209. With respect to printer or duplication cartridges
that-comply with the requirements of Section 12156(e),
the certification required by this subdivision shall
specify that the cartridges so comply (PCC 12205).

NON-DISCRIMINATION _ CLAUSE: During the
performance of this Contract, Contractor and its
subcontractors shall not unlawfully discriminate, harass,
or allow harassment against any employee or applicant
for employment because of sex, race, color, ancestry,
religious creed, national origin, physical disability
(including HIV and AIDS), mental disability, medical
condition (cancer), age (over 40), marital status, and
denial of family care leave. Contractor and
subcontractors shall insure that the evaluation and
treatment of their employees and applicants for
employment are free from such discrimination and
harassment. Coniractor and subcontractors shall
comply with the provisions of the Fair Employment and
Housing Act (Government Code Section 12990 (a-f) et
seq.) and the applicable regulations promulgated
thereunder (California Code of Regulations, Title 2,
Section 7285 et seq.). The applicable regulations of the
Fair Employment and Housing Commission
implementing Government Code Section 12990 (a-f),
set forth in Chapter 5 of Division 4 of Title 2 of the
California Code of Regulations, are incorporated into
this Contract by reference and made a part hereof as if
set forth in full. Contractor and its subcontractors shall
give written notice of their obligations under this clause
to labor organizations with which they have a coliective
bargaining or other agreement. )

August 2010

1.
12.

13.

14.

15.

16.

17.

Contractor. shall include the nondiscrimination and
compliance provisions of this clause in all subcontracts
to perform work under the Coniract.

TIMELINESS: Time is of the essence in this Contract.

COMPENSATION: . The consideration to be paid
Coniractor, as = provided herein, shall be in
compensation for all of Contractor's expenses incurred
in.the perfermance hereof, including travel, per diem,
and taxes, unless otherwise expressly so provided.

GOVERNING LAW: This contract is governed by and
shall be interpreted in accordance with the laws of the
State of-California.

CHILD SUPPORT COMPLIANCE ACT: “For any
Contract in excess  of $100,000, the Contractor
acknowledges in accordance with Public Contract Code
7110, that:

a) The Contractor recognizes the importance of child
and family support obligations and shall fully
comply with all applicable state and federal laws
relating to child and. family: support enforcement,
including, but not limited to, disclosure of
information and compliance with earnings
assignment orders, as provided in Chapter 8
(commencing with section 5200) of Part 5 of
Division 9 of the Family Code; and

b) The Contractor, to the best of its knowledge is fully
complying with the earnings assignment orders of
all employees and is providing the names of all
new employees to the New Hire Registry
maintained by the California Employment
Development Department.”

UNENFORCEABLE PROVISION: In the event that any
provision of this Contract is unenforceable-or held to be
unenforceable, then the parties agree that all other

-provisions of this Contract have force and effect and

shall not be affected thereby.

PRIORITY HIRING . CONSIDERATIONS: If this
Contract includes services in excess of $200,000, the
Contractor shall give priority consideration in filling
vacancies in positions funded by the Contract to
qualified recipients of aid under Welfare and Institutions
Code Section 11200 in accordance with Public Contract
Code Section 10353, '

SMALL BUSINESS PARTICIPATION AND DVBE
PARTICIPATION REPORTING REQUIREMENTS:

a) | for this Contract Contractor made a commitment
to achieve small business participation, then
Contractor must within 60 days of receiving final

Page 2 of 10
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payment under this Contract (or within such other
time period as may be specified elsewhere in this
Contract) report to the awarding department the
actual percentage of small business participation
that was achieved. (Govt. Code § 14841.)

a. If for this Contract Contractor made a commitment
to achieve disabled veteran business enterprise
(DVBE) participation, then Contractor must within
60 days of receiving final payment under this
Contract (or within such other time period as may
be specified elsewhere in this Contract) certify in a
report to the awarding department: (1) the total
amount the prime Contractor received under the
Contract; (2) the name and address of the
DVBE(s) that participated in the performance of
the Contract; (3) the amount each DVBE received
from the prime Contractor; (4) that all payments
under the Contract have been made to the DVBE;
and (5) the actual percentage of DVBE
participation that was achieved. A person or entity
that knowingly provides false information shail be
subject to a civil penalty for each violation. (Mil. &
Vets. Code § 999.5(d); Govt. Code § 14841.)

18. LOSS LEADER: ‘ 21,

if this contract involves the furnishing of equipment,
materials, or supplies then the foliowing statement is
incorporated: It is uniawful for any person engaged in
business within this state to sell or use any article or
product as a “loss leader” as defined in Section 17030 -
of the Business and Professions Code. (PCC
10344(e).)

CONTRACTOR'’S SIGNED APPLICATION 1S

CERTIFICATION THAT CONTRACTOR AGREES TO AND 22.

WILL COMPLY WITH THE PROVISIONS OF THE
FOLLOWING TERMS AND CONDITIONS. (CCC-307)

19. STATEMENT OF COMPLIANCE: Contractor has,
unless exempted, complied with the nondiscrimination
program requirements. (GC 12990 (a-f) and CCR, Title

2, Section 8103) (Not applicable to public entities.) 23.

20. DRUG-FREE - WORKPLACE REQUIREMENTS:
Contractor will comply with the requirements of the
Drug-Free Workplace Act of 1990 and will provide a
drug-free workplace by taking the following actions:

a) Publish a statement notifying employees that
unlawful manufacture, distribution, dispensation,
possession or use of a controlled substance is
- prohibited and specifying actions to be taken
against employees for violations.

b) Establish a Drug-Free Awareness Program to
inform employees about:
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i) the dangers of drug abuse in the workplace;

iiy the person's or organization's policy of
maintaining a drug-free workplace;

iii) any available counseling, rehabilitation and
employee assistance programs; and,

iv) penaities that may be imposed upon
employees for drug abuse violations.

Every employee who works on the proposed
Contract will:

i) receive a copy.of the company's drug-free
workplace policy statement; and,

i) agree to abide by the terms of the company's
statement as a condition of employment on
the Contract.

Failure to comply with these requirements may
result in suspension of payments under the
Contract or termination of the Contract or both and
Contractor may be ineligible for award of any future
State Contracts if the department determines that
any of the following has occurred: the Contractor
has made false certification, or violated the
certification by failing to carry out the requirements
as noted above. (GC 8350 et seq.)

NATIONAL LABOR RELATIONS BOARD
CERTIFICATION: Contractor certifies that no more
than one (1) final unappealable finding of contempt
of court by a Federal court has been issued against
Contractor within the immediately preceding two-
year period because of Contractor's failure to
comply with an order of a Federal court, which
orders Contractor to comply with an order of the
National Labor Relations Board. (PCC 10296) (Not
applicable to pubiic entities.)

EXPATRIATE _CORPORATIONS: Contractor
hereby declares that it is not an expatriate
corporation or subsidiary of an expatriate
corporation within the meaning of Public Contract
Code Section 10286 and 10286.1, and is eligible to
contract with the State of California.

SWEATFREE CODE OF CONDUCT:

a) All Contractors contracting for the procurement
or laundering of apparel, garments or
corresponding accessories, or the
procurement of equipment, materiais, or
supplies, other than procurement related to a
public works contract, declare under penalty of
perjiury that no apparel, garments or
corresponding accessories, equipment,
materials, or supplies furnished to the state
pursuant to the contract have been laundered
or produced in whole or in part by sweatshop
labor, forced labor, convict labor, .indentured
labor under penal sanction, abusive forms of
child labor or exploitation of children in
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24,

25.

sweatshop labor, or with the benefit of
sweatshop labor, forced labor, convict labor,
indentured labor under penal sanction, abusive
forms of child labor or exploitation of children
in sweatshop labor. The Contractor further
declares under penalty of perjury that they
adhere to the Sweatfree Code of Conduct as
set forth on the California Department of

Industrial Relations website ~ locaied at
www.dir.ca.gov, and Public Contract Code
Section 6108.

b) The Contractor agrees o cooperate fully in
providing - reasonable access to the
Contractor's records, documents, agents or
employees, or premises if reasonably required
by authorized officidls of the contracting
agency, the Department of Industrial
Relations, or the Department of Justice to
determine the Contractor's compliance with
the requirements under paragraph (a).

DOMESTIC PARTNERS: For contracts over
$100,000 executed or amended after January 1,
2007, the contractor certifies that contractor is in
compliance with Public Contract Code section
10295.3.

CONFLICT OF INTEREST: Contractor needs to be
aware of the following provisions regarding current
or former state employees. [If Contractor has any
questions on the status of any person rendering
services or involved with the Contract, the awarding
agency must be contacted immediately for
clarification.

Current State Employees (PCC 10410):

a) No officer or employee shall engage in any
employment, activity or enterprise from which
the officer or employee receives compensation
or has a financial interest and which is
sponsored or funded by any state agency,
unless the employment, activity or enterprise is
required as a condition of regular state
employment. -

b) No officer or employee shall contract on his or
her own behalf as an independent Contractor
with any state agency to provide goods or
services. : .

Former State Employees (PCC 10411):

a) For the two-year period from the date he or
she left state employment, no former state
officer or employee may enter into a contract
in which he or she engaged in any of the
negotiations, transactions, planning,
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26.

27.

28.

arrangements or any part of the decision-
making process relevant to the contract while
employed in any capacity by any state agency.

b) For the twelve-month period from the date he
or she left state employment, no former state
officer or employee may enter into a contract
with any state agency if he or she was
employed by that state agency in a policy-
making position in the same general subject
area as the proposed contract within the 12-
month period prior to his or her leaving state
service.

If Contractor violates any provisions of above
paragraphs, such action by Contractor shall render this
Contract void. (PCC 10420)

Members of boards and commissions are exempt from
this section if they do not receive payment other than
payment of each meeting of the board or commission,
payment for preparatory time and payment for per
diem. (PCC 10430 (e))

LABOR CODE/WORKERS' COMPENSATION:
Contractor needs to be aware of the provisions which
require every employer to be insured against liability for
Worker's Compensation or to undertake self-insurance
in accordance with the provisions, and Contractor
affiims to comply with such provisions before
commencing the performance of the work of this
Contract. (Labor Code Section 3700)

AMERICANS WITH DISABILITIES ACT: Contractor
assures the State that it complies with the Americans
with Disabilities Act (ADA) of 1990, which prohibits
discrimination on the basis of disability, as well as all
applicableé regulations and guidelines issued pursuant
to the ADA. (42 U.S.C. 12101 et seq.)

CONTRACTOR NAME CHANGE: An amendment is
required to change the Contractor's name as listed on
this Contract. Upon receipt of legal documentation of
the name change the State will process the
amendment. Payment of invoices presented with a
new name cannot be paid prior to approval of said
amendment.

CORPORATE QUALIFICATIONS TO DO BUSINESS
IN CALIFORNIA:

a) When agreements are to be performed in the state
by corporations, the contracting agencies will be
verifying that the Contractor is currently qualified
to do business in California in order t6 ensure that
all obligations due to the state are fulfilled.
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b) "Doing business" is defined in R&TC Section
23101 as actively engaging in any transaction for
the purpose of financial or pecuniary gain or profit.
Although there are some statutory exceptions to
taxation, rarely will a corporate Contractor
performing within the State not be subject to the
franchise tax.

c) Both domestic and foreign corporations (those
incorporated outside of California) must be in good
standing in order to be qualified to do business in
California. Agencies will determine whether a
corporation is in good standing by calling the
Office of the Secretary of State.

RESOLUTION: A county, city, district, or other local
public body must retain a copy of a resolution, order,
motion, or ordinance of the local governing body which
by law has authority to enter into an agreement,
authorizing execution of the Contract.

AIR OR WATER POLLUTION VIOLATION: Under the
State laws, the Contractor shall not be: (1) in violation
of any order or resolution not subject to. review
promulgated by the State Air Resources Board or an air
poliution control district; (2) subject to cease and desist
order not subject to review issued pursuant to Section
13301 of the Water Code for violation of waste
discharge requirements or discharge prohibitions; or (3)
finally determined to be in violation of provisions of
federal law relating to air or water pollution.

PAYEE DATA RECORD FORM STD. 204: This form
must be completed by all Contractors that are not
another state agency or other governmental entity.

ADDITIONAL CMAS TERMS AND CONDITIONS

33.

34.

CMAS -- CONTRACT AMOUNT: There is no
guarantee of minimum purchase of Contractor's
products or services by the State.

CMAS -- TERMINATION OF CMAS CONTRACT:

a) The State may terminate this CMAS Contract at
any time upon 30 days prior written notice.

b) If the Contractor's GSA Multiple Award Schedule
is terminated within the term of the California
Multiple Award Schedule, the California schedule
shall also be considered terminated on the same
date.

¢) Upon termination or other expiration of this
Contract, each party will assist the other party in
orderly termination of the Contract and the transfer
of all assets, tangible and intangible, as may
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35.

36.

facilitate the orderly,
continuation of each party.

nondisrupted business

d) Prior to the expiration of this Contract, this
Contract may be terminated for the convenience of
both parties by mutual consent.

e) This provision shall not relieve the Contractor of
the obligation to perform under any purchase
order or other similar ordering document executed
prior to the termination becoming effective.

CMAS -- TERMINATION FOR NON-APPROPRIATION
OF FUNDS:

a) If the term of this Contract extends into fiscal years
subsequent to that in which it is approved, such
continuation of the Contract is contingent on the
appropriation of funds for such purpose by the
Legislature. If funds to effect such continued
payment are not appropriated, Contractor agrees to
take back any affected Deliverables furnished
under this Contract, terminate any services
supplied to the State under this Contract, and
relieve the State of any further obligation therefor.

b) STATE AGREES THAT IF PARAGRAPH a)
ABOVE IS INVOKED, DELIVERABLES SHALL BE
RETURNED TO THE CONTRACTOR IN
SUBSTANTIALLY THE SAME CONDITION IN
WHICH DELIVERED TO THE STATE, SUBJECT
TO NORMAL WEAR AND- TEAR. STATE
FURTHER AGREES TO PAY FOR PACKING,
CRATING, TRANSPORTATION TO
CONTRACTOR’'S NEAREST FACILITY AND FOR
REIMBURSEMENT TO THE CONTRACTOR FOR
EXPENSES INCURRED FOR THEIR
ASSISTANCE IN SUCH PACKING AND CRATING.

CMAS -- STOP WORK:

a) The State may, at any time, by written Stop Work
Order to the Contractor, require the Contractor to
stop all, or any part, of the work called for by this
Contract for a period up to 90 days after the Stop
Work Order is delivered to the Contractor, and for
any further period to which the parties may agree.
The Stop Work Order shall be specifically
identified as such and shall indicate it is issued
under this clause. Upon receipt of the Stop Work
Order, the Contractor shall immediately comply
with its terms and take all reasonable steps to
minimize the incurrence of costs allocable to the
work covered by the Stop Work Order during the
period of work stoppage. Within a period of 90
days after a Stop Work Order is delivered to the
Contractor, or within any extension of that period
to which the parties shall have agreed, the State
shall either:
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37.

.

d)

(i) Cancel the Stop Work Order; or

(iiy Terminate the work covered by the Stop
Work Order as provided for in the termination
for default or the termination for convenience
clause of this Contract.

If a Stop Work Order issued under this clause is
canceled or the period of the Stop Work Order or
any extension thereof expires, the Contractor shall
resume work. The State shall make an equitable
adjustment in the delivery schedule, the Coniract
price, or both, and the Contract shall be modified,
in writing, accordingly, if:

(i) The Stop Work Order results in an increase
in the time required for, or in the Contractor's
cost properly allocable to the performance of
any part of this Contract; and

(i) The Contractor asserts its right to an
equitable adjustment within 30 days after the
end of the period of work stoppage; provided,
that if the State decides the facts justify the
action, the State may receive and act upon a
proposal submitted at any time before final
payment under this Contract.

If a Stop Work Order is not canceled and the work
covered by the Stop Work Order is terminated in
accordance with the provision entitled Termination
for the Convenience of the State, the State shall
allow reasonable costs resulting from the Stop
Work Order in arfriving at the termination
setflement.

The State shall not be liable to the Contractor for
loss of profits because of a Stop Work Order
issued under this clause. .

CMAS -- TERMINATION FOR THE CONVENIENCE
OF THE STATE

a)

.b)

The State may terminate performance of work
under this Contract for its convenience in whole or,
from time to time, in part, if the Department of
General Services, Deputy Director Procurement
Division, or designee, determines that a
termination is in the State’s interest.  The
Department of General Services, Deputy Director,
Procurement Division, or designee, shall terminate
by delivering to the Contractor a Notice of
Termination specifying the extent of termination
and the effective date thereof.

After receipt of a Notice of Termination, and
except as directed by the State, the Contractor
shall immediately proceed with the following
obligations, as applicable, regardless of any delay
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in determining or adjusting any amounts due
under this clause. The Contractor shall:

(i) Stop work as specified in the Notice of
Termination.

(i) Place no further subcontracts for materials,
services, or facilities, except as necessary to
complete the continuing portion of the
Contract.

(iii) Terminate all subcontracts to the extent they
rélate to the work terminated.

(iv) Settle all outstanding liabilities and
termination seftlement proposals arising from
the termination of subcontracts;

c) Unless otherwise set forth in the Statement of
Work, if the Contractor and the State fail to agree
on the amount to be paid because of the
termination for convenience, the State will pay the
Contractor the following amounts; provided that in
no event will total payments exceed the amount
payable to the Contractor if the Contract had been
fully performed:

(i) The Contract price for Deliverables or
services accepted by the State and not
previously paid for, adjusted for any savings
on freight and other charges; and

(i) The total of:

A) The reasonable costs incurred in the
performance of the work terminated,
including initial costs and preparatory
expenses  allocable  thereto, but
excluding any cost attributable to
Deliverables or services paid or to be
paid;

B) The reasonable cost of settling and
paying termination settlement proposals
under terminated subcontracts that are
properly chargeable to the terminated
portion of the Contract; and

C) Reasonable - storage, transportation,
demobilization, unamortized overhead
and capital costs, and other costs
reasonably incurred by the Contractor in
winding down and terminating its work.

D) The Contractor will use generally
accepted accounting principles, or
accounting principles otherwise agreed
to in writing by the parties, and sound
business practices in determining all
costs claimed, agreed to, or determined
under this clause. '

38. CMAS - DEBARMENT CERTIFICATION
(FEDERALLY FUNDED _CONTRACTS): When
Federal funds are being expended, the prospective
recipient of Federal assistance funds is required to
certify to the buyer, that neither it nor its principals are
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presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded
from participation in this transaction by any Federal
depariment or agency.

CMAS -- PURCHASE ORDERS FUNDED IN WHOLE
OR PART BY THE FEDERAL GOVERNMENT: All
contracts (including individual orders), except for State
construction projects, which are funded in whole or in
part by the federal government may be canceled with
30 days notice, and are subject to the following:

a) [t is mutually understood between the parties that
this Contract (order) may have been written before
ascertaining the availability of congressional
appropriation of funds, for the mutual benefit of
both parties, in order to avoid program and fiscal
delays which would occur if the Contract (order)
were executed after that determination was made.

b) This Contract (order) is valid and enforceable only
if sufficient funds are made available to the State
by the United States Government for the fiscal
year during which the order was generated for the
purposes of this program. In addition, this
Contract (order) is subject to any additional
restrictions, limitations, or conditions enacted by
the Congress or any statute enacted by the
Congress that may affect the provisions, terms or
funding of this Contract (order) in any manner.

c) Itis mutually agreed that if the Congress does not
appropriate sufficient funds for the program, this
Contract (order) shall be amended to reflect any
reduction in funds. The department has the option
to void the Contract (order) under the 30-day
cancellation clause or to amend the Contract to
reflect any reduction of funds.

CMAS -- SUBCONTRACTING REQUIREMENTS: Any
subcontractor that the CMAS supplier chooses to use in
fulfilling the requirements of this Contract/purchase
order, and which is expected to receive more than ten
(10) percent of value of the Contract/purchase order,
must also meet all contractual, administrative, and
technical requirements of the Contract/purchase order,
as applicable. :

CMAS -- PROGRESS PAYMENTS: Contracts may
provide for progress payments to Contractors for work
performed or costs incurred in the performance of the
Contract. Not less than 10 percent of the Contract
amount shall be withheld pending final completion of
the Contract. However, if the Contract consists of the
performance of separaie and distinct tasks, then any
funds so withheld with regard to a particular task may
be paid upon completion of that task. ‘
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42.

43.

No State agency shall make progress payments on a
Contract unless it first has established procedures,
approved by the department, which will ensure that the
work or services contracted are being delivered in
accordance with the Contract. (PCC 10346)

CMAS -- CONTRACT TYPE:

a) Unless otherwise specified, the Statement of Work
shall define and authorize work on a Fixed Price
basis, with a guarantee of task completion.

b) To the extent that additional work not foreseen at
the time this Contract is executed must be
accomplished, Work Authorizations, as described
in the Statement of Work, will be the means for
defining and authorizing such work on a Labor
Hour basis.

CMAS — CONTRACTOR PERSONNEL:

a) Contractor personnel shall perform their duties on
the premises of the State, during the State's
regular work days and normal work hours, except
as may be specifically agreed to otherwise by the
State.

by The State reserves the right to disapprove the
continuing assignment of Contractor personnel
provided to the State under this Contract. If the
State exercises this right, and the Contractor
cannot immediately replace the disapproved
personnel, the parties agree to proceed with any
equitable adjustment in schedule or other terms
that may be affected thereby.

c) The Contractor will make every effort consistent
with sound business practices to honor the
specific requests of the State with regard to
assignment of its employees; however the
Contractor reserves the sole right to determine the
assignment of its employees. |f a Contractor
employee is unable to perform due to illness,
resignation, or other faciors beyond the
Contractor's control, the Contractor will make
every reasonable effort to provide suitable
substitute personnel.

d) in recognition of the fact that Contractor personnel
providing services under this Contract may
perform similar services from time to time for
others, this Contract shall not prevent Contractor
from performing such similar services or restrict
Contractor from using the personnel provided to
the State under this Contract, providing that such
use does not conflict with the performance of
services under this Contract.
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44.

45,

CMAS -- RESPONSIBILITIES OF THE STATE: The
State shall provide normal office working facilities and
Equipment reasonably necessary for Contractor
performance under this Contract. Any special
requirements (e.g., reprographic services, computer
time, key data entry, etc.) shall be identified in the
Statement of Work.

The State is responsible for providing required
information, data, Documentation, and test data to
facilitate the Contractor’s performance of the work, and
will provide such additional assistance and services as
is specifically set forth in the Statement of Work.

The Contractor will not be responsible for any delay,
cost increase, or other consequence to the extent that it
is caused by the State’s failure to fulfill responsibilities
set forth herein. In the event of any claim for-equitable
adjustment to price, schedule, or both, the parties will
negotiate in good faith regarding execution of a
Contract amendment. Should the Contractor determine
that a delay exists or is probable due to a failure of the
State, the Contractor will promptly notify the State in
writing.

CMAS -

SERVICES: ‘

a) During the execution of each Milestone (as set
forth in the Statemient of Work) which involves the
delivery to the State of identified Deliverables, the
Contractor may submit periodically to the  State
invoices reflecting a pro-rata cost of the
Milestones, determined on the basis of the lesser
of gither:

INVOICING, AND PAYMENT FOR

i) The number of Deliverables provided to the
. State- divided by the total number of
Deliverables required to be delivered to the
State, less a ten percent (10%) withhold, less
any amounts previously invoiced; or

ify The number of work-hours expended by the
Contractor in the performance of the task
divided by the number of work hours scheduled
for the task, less a ten percent (10%) withhold,
less any amounts previously invoiced; provided
that the Statement of Work may specify a
withhold of more than ten percent (10%).

b) For those Milestones which do not involve delivery
to the State of identified Deliverables, but which
are of a continuing nature, the Contractor may
submit invoices reflecting .a pro-rata cost of the
Milestone; less a ten percent (10%) withhold, less
any amount previously invoiced. Actual progress
payment amounts for such Milgstones must be
based on at least equivalent services rendered,
and to the extent practicable, will be keyed to
clearly identifiable stages of progress as reflected
in written reports submitted with the invoices.
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48.

47.

48.

¢) Upon completion of a Milestone in accordance
with the acceptance criteria set forth herein, the
full charge for such Milestone, less amounts
previously invoiced to the State, may be submitted
for payment. Nothing herein will be construed to
waive or contradict any requirement of California
Public Contract Code Section 10346 or any similar
Or successor provision.

d) In the event that work not. specified in the
Statement of Work is performed with the State’s
written consent, invoices for services as reflected
on Work Authorizations will be submitted to the
State for payment. In no event shall the fotal
amount paid for such work exceed ten percent
(10%) of the value of personal services anticipated
by this Contract.

e) Invoices prepared in - accordance with this
provision will not be submitted more frequently
than monthly to the State.

f) In the aggregate, invoices reflecting progress
payments will not exceed ninéty percent (90%) of
the ceiling amount of the Contract, with the
balance to be invoiced upon completion of the
Contract, in accordance with the acceptance
criteria set forth herein.

CMAS -- CONTRACTOR EVALUATION:

In accordance with PCC 10367 and 10369,
performance of the Contractor- under orders issued
against this contract will be evaluated. The ardering
agency shall complete a written evaluation, and if the
Contractor did not satisfactorily perform the wark
specified, a copy of the evaluation will be sent to the
DGS, Office of Legal Services.

CMAS -- INSURANCE: When performing work on
property in the care, custody or control of the State,
Contractor shall maintain all commercial general liability
insurance, workers’ compensation insurance and any
other insurance the State deéms appropriate under the
Contract.  Contractor shall furnish an insurance
certificate evidencing required insurance coverage
acceptable to the State. Upon request by the Buyer,
the Contractor may be required to have the State
shown as an “additional insured” on selected policies.

CMAS -- WARRANTY: The following warranty
language is in addition to the warranty language
provided in the federal GSA Multiple Award Schedule or

“other base contract used to establish this CMAS

Contract. = When there is a conflict between the
language, the following warranty language overrides.

Unless otherwise specified, the warranties contained in
this contract begin after acceptance has occurred.
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a) Contractor warrants services furnished hereunder
will conform to the requirements of this contract
(including all descriptions, specifications and
drawings made a part hereof).

b) All warranties, including special warranties
specified elsewhere herein, shall inure to the
State, its successors, assigns, customer agencies
and users of the goods or services.

CMAS -- FORCE MAJEURE: Except for defaults of
subcontractors at any tier, the Contractor shall not be
liable for any excess costs if the failure to perform the
Contract arises from causes beyond the control and
without the fault or negligence of the Contractor.
Examples of such causes include, but are not limited to:

a) Acts of God or of the public enemy, and

b) Acts of the federal or State government in either
its sovereign or contractual capacity.

If the failure to perform is caused by the default of a
subcontractor at any tier, and if the cause of the default
is beyond the control of both the Contractor and
subcontractor, and without the fault or negligence of
either, the Contractor shall not be liable for any excess
costs for failure to perform.

CMAS -- REQUIRED PAYMENT DATE: Payment will
be made in accordance with the provisions of the
California Prompt Payment Act, Government Code
Section 927 et. seq. Unless expressly exempted by
statute, the Act requires State agencies to pay properly
submitted, undisputed invoices not more than 45 days
after (i) the date of acceptance of Deliverables or
performance of services; or (ii) receipt of an undisputed
invoice, whichever is later.

51. CMAS -- ORDER OF PRECEDENCE: In the event of
any inconsistency between the articles, aftachments,
specifications or provisions which constitute this
Contract, the following order of precedence shall apply:
a) these General Terms and Conditions — Non-IT
Services;
' b) contract form, i.e., Purchase Order STD 65, etc.,

and any amendments thereto;

c) federal GSA (or other multiple award) terms and
conditions; '

d) statement of work, including any specifications
incorporated by reference herein;

e) special terms and conditions; and

fy* all other attachments incorporated in the Contract
by reference.

52. CMAS -- PRIORITY HIRING CONSIDERATIONS: If
this Contract includes services in excess of $200,000,
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54.

55,

the contractor shall give priority consideration in filling
vacancies in positions funded by the Contract to
qualified recipients of aid under Welfare and Institutions
Code Section 11200 in accordance with PCC Section
10353.

CMAS -- QUARTERLY REPORTS: Contractors are
required to submit quarterly business activity reports, as
specified in this Contract, even when there is no
activity. A separate report is required for each
Contract, as differentiated by alpha suffix.

CMAS ~ RIGHTS IN DELIVERABLES: All deliverables
as defined in the ordering agency’s scope of work
originated or prepared by the Contractor pursuant to
this contract including papers, reports, charts, and other
documentation shall be delivered to and shall become
the exclusive property of the ordering agency.

The ideas, concepts, know-how, or techniques relating
to the subject matter of each individual project
developed during the course of this contract by the
Contractor or jointly by the Contractor and the State or
ordering agency can be used by either party in any way
it may deem appropriate. .

All inventions, discoveries or improvements of the
deliverables developed pursuant to this contract shall
be the property of the State and/or ordering agency.

This contract shall not preclude 'the Contractor from
developing materials outside this contract, which are
competitive, irrespective of their similarity to materials
which might be delivered to the State and/or ordering
agency pursuant to the contract.

Pursuant to this contract, all preexisting intellectual
property, copyrights, trademarks and products of the
Contractor shall be the sole property of the Contractor.

CMAS - CONFIDENTIALITY OF DATA: Al financial,
statistical, personal, technical and other data and
information relating to the State's operation which are
designated confidential by the State and made
available to the contractor in order to carry out this
contract, or which become available to the contractor in
carrying out this contract, shall be protected by -the
contractor from unauthorized use and disclosure
through the observance of the same or more effective
procedural requirements as are applicable to the State.
The identification of all such confidential data and
information as . well as the State's procedural
requirements for protection of such data and
information from unauthorized use and disclosure shall
be provided by the State in writing to the contractor. If
the methods and procedures employed by the
contractor for the protection of the contractor's data and
information are deemed by the State to be adeguate for
the protection of the Stale's confidential information,
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such methods and procedures may be used, with the
written consent of the State, fo carry out the intent of
this paragraph. The contractor shall not be required
under the provisions of this paragraph to keep
confidential any data or information which is or
becomes publicly available, is already rightfully in the
contractor's possession, is independently developed by
the contractor outside the scope of this contract, or is
rightfully abtained from third parties.

CMAS_ - CONTRACTOR’S LIABILITY FOR INJURY
TO PERSONS OR DAMAGE TO PROPERTY: The
contractor shall be-liable for damages arising out of
injury to the person and/or damage to the property of
the State, employees of the State, persons designated
by the State for training, or any other person(s) other
than agents or employees of the contractor, designated
by the State for any purpose, prior to, during, or
subsequent to delivery, installation, acceptance and
use of the goods either at the contractor’s site or at the
State's place of business, provided that the injury or
damage was caused by the fault or negligence of the
contractor.

CMAS - INSURANCE: When performing work on
property in the care, custody or control of the State,
contractor shall maintain all commercial general fiability
insurance, workers’ compensation insurance and any

other insurance the State deems appropriate under the

contract.  Contractor shall furnish an insurance
certificate evidencing required insurance coverage
acceptable to the State. Upon request by the buyer,
the contractor may be required to have the State shown
as an “additional insured” on selected policies.

August 2010
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